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March 2012

MarkA Weiss
MAR 05 2012

Act l3l.f

Staples Inc 5ecti
mark weiss@staples corr4ii

Re Staples Inc

Incommg letter dated February 2012
vas abihty

Dear Mr Weiss

This is in response to your letter dated February 22012 concerning the

shareholder proposal submitted to Staples by the AFL-CIO Reserve Fund We also have

received letter from the proponent dated February 292012 Copies of all of the

correspondence on which this response is based will be made available on our website at

httv/lwww.sec.aov/divisionslcorpfinlcf-noactionhl4a-8Shtml For your reference

brief discussion of the Divisions infonnal procedures regarding shareholder proposals is

also available at the same website address

Sincerely

TedYn

Senior Special Counsel

Enclosure

cc RobertE.McOarrahJr

American Federation of Labor and Congress of Industrial Organizations

rmcgarraaflcio.org



March 2012

Response of the OffiŁe of ChiefCounsel

Division of Coruoration FinancC

Re Staples Inc

Incoming letter dated February 22012

The proposal urges the board to adopt policy that in the event of senior

executives termination or change-in-control there shall be no acceleration in the

vesting of any equity awards to senior executives except.that any unvested equity awards

may vest on pro rata basis that is proportionate to the executives length of employment

during the vesting period To the extent that the vesting of any such equity awards is

based on performance the performance goals should also be met

There appears to be some basis for your view that Staples may exclude the

proposal under rule 14a-8i3 as vague and indefinite We note in particular your view

that in applying this particular proposal to Staples neither shareholders nor the company

would be able to determine with any reasonable certainty exactly what actions or

measures the proposal requires Accordingly we will not recommend enforcement

action to the Commissionif Staples omits the proposal from its proxy materials in

reliance on rule 14a-8i3

Sincerely

Angie Kim

Attorney-Adviser



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDTJRES REGARDING SHAREROLDER PRQPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 t17 CFR 240 l4a8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering mfonnal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to.

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the mformation furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent orthe proponents representative

Although Rule 14a-8k does not require any communications from thareholders to the

Commissions staff the staff will always consider information concerning alleged vioiations of

the statutes administered by the Commission including argument as to whether or notactivities

proposed to be taken would be violative ofthe statute or nile involved The receipt by the staff

of such information however should not be construed as changing the stafFs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to thç

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholderproposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of acompany from pursuing any rights
he or she may have against

the company in court should the management omit the proposal fromThe companys proxy

material



American Federation of Labor and Congress of Industrial Organizations

EXECUTIVE COUNCIL

815 Sbffeenlh Street N.W RICHARD TRUMKA RLIZABETN It SHULER ARLENE HOtS BAKER

washington D.C 20006 PRESiDENT SECRETARY4AEASORER EXECUTNE VICE PRESIDENT

202 631-5000

www aficto org
Gerald McEntee Micheel Sacco Frwk Hurt Michael Goodwin

WIIlam Lucy Robert Scardelletti Thomas Billianbarger Harold Sehatberger

Edwin Ikif Clde Rivers Cool Roberts Leo Gerard

James WMams Vbeent GIbRI William IRe John Gage
t.any Calien Griegery Jtswman Rabble Sparks Nancy Wotrifoith

James Lnife Rose Ann DeMoro Mark Ayers Richard Hughes Jr

Fred Redwond Matthew L.oeb Randi Weingarten ROgelioRoyA Acres

Fredric Rolando alarm Woodard Patrick Finley Malcolm FtiffleyJr

Newton Jones MIchael Langrord Robert McEteath Roberta Rerdon

Baldemar Velasquez John Wilhelm Ken Howard James Bolend

BrucoR Snllth Bob King General Hokileld Lao Sasidefs

James Andrews Male Gene Ourazo Teny OSuNvan Yeda Shock

Walter Wise Cliff Outlay LawrenceJ Hailey Losretla Johnson

Capt Lee Moek Joseph MW0

February 292012

Via ElectroniC Mall shan osalssec.aov

U.S Securities and Exchange Commission

Office of the Chief Counsel

DMsion of Corporation Finance

100 Street N.E

Washington DC 20549

Re Staplesj Inc.s Request to Omft from Proxy Materials the Shareholder

Proposal of the American Federation of Labor and Congress of Industrial

Organizations AFL-CIO Reserve Fund

Dear Sir/Madam

This letter is submitted in response to the claim of Staples Inc Staples or the

Company by letter dated February 22012 that it may exclude the shareholder

proposal Proposal of the AFL-CIO Reserve Fund Fund or the Proponent from its

2012 proxy materials Proponents Proposal to Staples urges the Board of Directors

to adopt policy that in the event of senior executives termination or change

in-control of the Company there shall be no acceleration in the vesting of any

equity awards to senior executives except that any unvested equity awards may

vest on pro rata basis that is proportionate to the executives length of

employment during the vesting period To the extent that the vesting of any such

equity awards is based on performance the performance goals should also be

met This policy shall not affect any legal obligations that may exist at the time of

adoption of this policy

In accordance with Staff Legal Bulletin No 14D Nov 2008 this response is

being e-mailed to shareholderoroosals@sec.aov copy of this response is also

being e-mailed and sent by regular mail to Staples



Introduction

Staples argues that it is entitled to exclude the proposal because it is

impermisssbly vague and indefinite because it is internally inconsistent fails to define

key terms and otherwise fails to provide sufficient guidance on its Implementation and

is impermissibly false and misleading because it implies that change of control of

the Company would trigger the accelerated vesting of new equity awards and the

adoption of the Companys 2011 Equity Plan substantially implements the proposal As

explained below the relief sought in Staples No-Action Request should not be granted

IL The Proposal Is not impermissibly vague and indefinite due to Internal

inconsistencies or failure to define key terms in the Proposal because

stockholders and the Company are able to determine with reasonable

certainty exactly what actions or measures the proposal requires

Staff Legal Bulletin No 14B September 15 2004 provides the following test for

determining If proposal is inherently vague or indefinite Can stockholders or the

company determine with any reasonable certainity exactly what actions or measures

the proposal require

The 101 pertinent words in the Proposal cited above pass that test easily in

plain simple and concise English They specify

when there is change of control of the Company the Proposal seeks policy

that there will be no accleration in the vesting of any equity awards

the policy may contain an exception for pro rata vesting up to the time of the

change-in-control

that if vesting is based on performance however the performance goals should

also be met

These specifications clearly enable stockholders and the Company to determine

with reasonable certalnity the actions policy on accleration of equity awards in case

of change of control and measures no accelerated vesting of equity awards except

pro rata vesting is permissible but if vesting is based on performance the

performance goals should also be met

Staples claims that the Proposal is internally inconsistent because its first

sentence stipulates that that there shall be no acceleration but then goes on to provide

for some form of pro rata accelerated vesting As detailed above there is no

inconsistency between these terms There is policy no accelerated vesting and

permissible exception pro rata vesting up to the time of the change of control but

performance goals must be met



Staples also claims that the Proposal is impermissibly vague in that it fails to

explain what it means for awards to vest on pro rata basis to the extent

performance goals have been met 1-lowever as general matter the Staff have not

permitted companies to exclude proposals from their proxy statements under Rule 14a-

8i3 for failing to address all potential questions of interpretation within the 500-word

limit requirements for shareholder proposals under Rule 14a-8d See e.g Goldman

Sachs Group Inc Februaiy 182011 Goldman Sachs Group Inc March 2011

Bank of America Corporation March 2011 Intel Corporation March 14 2011

Caterpillar Inc March 21 2011

Proponent respectfully submits that the issues of interpretation raised by Staples

letter are best decided by the Board of Directors The intent of the Proposal is to

establish broad executive compensation pobcy not to micromanage the ordinary

business decisions of the Company

Finally the Company argues that the Proposals failure to define change of

contror is fatal flaw However such definition is beyond the scope of the Proposal

that seeks to apply to whatever definition the Company is using In its future agreements

Ill Proponent Is willing to revise the Proposal to address any defects

In the alternative and without concedina the merits of Staples arguments as to

why the Proposal may be excluded from the Companys proxy statement the Proponent

is wilting to revise the RESOLVED section of the Proposal As noted in Staff Legal

Bulletin No 14B September 15 2004 the Commission Staff have had long-standing

practice of issuing no-action responses that permit shareholders to make revisions that

are minor in nature and do not alter the substance of the proposal We believe the

following changes address any minor defects in the Proposal

RESOLVED The shareholders urge the board of directors of Staples Inc the

Company to adopt policy that in the event of senior executives termination

or change-in-control of the Company there shall be no acceleration in the

vesting of any equity awards to senior executives This policy shall not affect any

legal obligations that may exist at the time of adoption of this policy For

purposes of this policy change of control and vesting shall be defined by the

Companys existing compensation plans and individual agreements with senior

executives and/or by compensation plans and individual agreements with senior

executives that the Company enters into in the future

IV Conclusion

For the foregoing reasons the AFL-CIO maintains that the relief sought in the

Companys No-Action letter should not be granted



In the attematve the AFL-CIO is willing to revise the RESOLVED section of the

proposal as ctescnbed in Part III this letter

If you have any questions please feel free to contact the undersigned at 202-

637-5335 or at rmcgarra@aflcio org

Si rely

Cc Mark Weiss Assistant General Counsel



STA.PtES

that was easy

February 22012

Via E-mail to shareholderproposals@sec.gov

Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street NB
Washington D.C 20549

Re Staples Inc Omission of Stockholder Proposal Submitted by AFL-CIO Reserve

Fund Under SEC Rule 14a-8

Ladies and Gentlemen

This letter is to inform you that Staples Inc Delaware Corporation the Company intends

to omit from its proxy statement and proxy to be filed and distributed in connection with its 2012

annual meeting of stockholders the Proxy Materials stockholder proposal the Proposal
that was submitted by AFL-CiOReserve Fund the Proponent

The Company respectfully requests that the staff of the Division of Corporation Finance the

Staff of the Securities and Exchange Commission the Commissionadvise the Company

that it will not recommend any enforcement action to the Commission if the Company omits the

Proposaifrom its Proxy Materials

Pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 as amended the Company

is submitting electronically to the Commission this letter and the Proposal attached as Exhibit

to this letter and is concurrently sending copy to the Proponent no later than eighty calendar

days before the Company intends to file its Proxy Materials with the Commission

The Proposal

On December 212011 the Company received the Proposal from Daniel Pedrotty the

Director of the Office of Investment for the Proponent The Proposal asks the board of directors

of the Company to

adopt policy
that in the event of senior executives termination or change-in-control

of the Company there shall be no acceleration in the vesting of any equity awards to

senior executives except that any unvested equity awards may vest on pro rata basis

that is proportionate to the executives length of employment during the vesting period



To the extent that the vesting of any such equity awards is based on performance the

performance goals should also be met This policy shall not affect any legal obligations

that may exist at the time of adoption of this policy

Grounds for Exclusion

Rule 14a-8iX3 of the Secuiities Exchange Act Rule of 1934 as amended permits company to

exclude stockholder proposal from its proxy solicitation materials ifthe proposal or

supporting statement is
contrary to any of the Commissions proxy rules including Rule 14a-9

which prohibits materially false or misleading statements in proxy soliciting materials This

includes any portion or portions of proposal or supporting Statements that among other things

contain false or misleading statements

The Staff consistently has taken the position that vague and indefinite stockholder proposals are

excludable under Rule 14a-8iX3 when the language of the proposal or the supporting

statement render the proposal so vague and indefinite that neither the stockholders voting on the

proposal nor the company in implementing the proposal if adopted would be able to determine

with any reasonable certainty exactly what actions or measures the proposal requires Division

of Corporation Finance Staff Legal Bulletin No 14B September 152004 Additionally

proposal is sufficiently misleading and indefinite so as to justify its excius on where company
and its stockholders might interpret the proposal differently such that any action ultimately taken

by the company to implement the proposal could be different from the actions envisioned by the

stockholders voting on the proposal Fuqua Industries Inc avail Mar 12 1991

Analysis

The Proposal Contains Inconsistent Vague and Misleading Terms and References

The Staff regularly has agreed with companies regarding the exclusion of stockholdet proposals

concerning executive compensation under Rule 14a-8i3 when the proposal contains vague or

misleading terms or references See e.g General Electric Co available January 212011
omitting proposal which urged the board of directors of General Electric to make specific

changes to the senior executive compensation program because neither the stockholders nor the

company would be able to determine with any reasonable certainty exactly what actions or

measures the proposal requires since the proposal did not address the appropriate methodology

to be applied in implementation and was subject to numerous significantly differing

interpretations Motorola Inc available January 122011 omitting proposal which urged

the executive pay committee to adopt policy requiring that senior executives retain

significant percentage of stock acquired through equity pay programs until two years following

the tennination of their emp1oyment because the proponent failed to sufficiently explain the

meaning of the term executive pay right Verizon Communications Inc available February

212008 omitting proposal regarding maximum targets and pay-out levels for senior

executives because of vague and misleading terms Prudential Financia4 Inc available

February 162007 omitting proposal which sought stockholderapproval rights for senior

management incentive compensation programs due to undefined vague terms



The Staff also has agreed with the exclusion of stockholder proposals when the terms of the

proposal could be subject to multiple interpretations Fuqua Industries Inc March 12 1991

permitting exclusion of stockholder proposal which would restrict the action of major

stockholders because any action taken by the company could be significantly different from the

actions envisioned by the stockholders Berkshire Hathaway Inc March 2007 permitting

exclusion of proposal which would restrict Berkshire Hathaway from investing in securities of

any foreign corporation that engages in activities prohibited for U.S Corporations in accordance

with an executive order because the proposal does not describe the degree of the restriction of

investment Exxon Corp January 29 1992 excluding proposal restricting individuals who
can be elected to the board of directors because undefined and inconsistent phrases arc subject to

differing interpretations both by shareholders voting on the proposal and the companys board in

implementing the proposal if adopted

Similar to the proposals cited above the Proposal is vague and misleading in several
respects

because stockholder voting on the Proposal would not be able to clearly determine what actions

the Companys board of directors would take in implementing the Proposal and many of the

terms in the Proposal are subject to multiple interpretations

If adopted the Proposal would require that upon termination of.an executive or change-in-

control of the Company there shall be no acceleration of vesting of the executives equity

awards except that any unvested equity awards may vest on pro rata basis that is

proportionate to the executives length of employment during the vesting period This provision

is subject to many interpretations such that stockholder could not possibly understand how the

executives equity would vest in the event this provision is triggered

For example assume that an executive receives an award of 1000 shares that vest over year

period She starts working on January 12012 and thus the shares would fully vest on December

312016 There is change-in-control of the Company on March 312014 This is years and

months after her start date One way of calculating the pro rata portion of the executives

awards would be to base it on the total number of months she worked In order for the shares to

fully vest the executive would have had to work for 60 months Since she worked for 27 months

out of total of 60 months she could receive 45% 27160 of her award or 450 shares

In an equally plausible scheme all the shares begin vesting at the same time but the shares

complete vesting at different limes For example 200 shares would vest after one year 200

shares vest after years 200 shares vest after years 200 shares vest after years and 200

shares vest after years In the example above the first tranch have fully vested as of March

312014 and thus the executive would receive 400 shares for the first years Then for tranches

3-5 comparing the number of months worked to the total number of months the executive would
need to work for the shares to fully vest yields the percentage of the total amount of stock the

executive could receive Since the executive only worked 27 months out of the 36 months

needed for the third set of shares to vest she would get 75% 27/36 of the 200 shares or 150

shares For the fourth tranche of 200 shares the executive would receive 56.25% 27/48 of the

200 shares or 1123 shares Then for the fifth tranche the executive would receive 45% 27/60
of the 200 shares or 90 shares This would give the executive total of 752.5 shares when the

change-in-control occurred



There am many other ways one could interpret the term pro rata Neither the stockholders nor

the Company can be certain what method the Proposal intends to be operative which method the

Companys board of directors would rely on in implementing the Proposal or what pro rata

vesting means

Additionafly the Proposal is ambiguous as to the term termination The Proposal does not

enumerate the types of termination which would be subject to the policy termination of

employment could occur in many situations including termination for cause termination without

cause voluntary departure or retirement Furthermore termination could be so broadly

construedastopickupanindividuals deathcrdisability andthereis noindicationofwhether

thePivposalisintendedtocoversuchsituationsaswell Itiscommonpracticeforcompaniesto

provide different benefits depending on the type of termination that occurs and the circumstances

of the departure from the company The Proposal does not specify the types of termination to

which the policy would apply making it uncertain as to what methods am required to implement
the ProposaL There is no guidance as to whether all types of termination or just some would

trigger the Proposal

similar ambiguity exists with respect to the term change-in-control change-in-control of

company can happen in many ways including the sale or transfer of all or substantially all of

the assets of the company change in ownership of majority of the outstanding shares of the

company change of certain percentage of outstanding shares of the company change in the

composition of the board of directors change of the companys Chief Executive Officer or

Board Chairman and other interpretations The Proposal fails to identify when and what type of

change-in-control of the Company would trigger this policy Due to the fact that the term is

subject to so many different interpretations it is not clear what actions the Company would have

to take to implement the policy and any action taken by the Company upon implementation of

the Proposal could be significantly different from stockholders interpretation of the Proposal

Finally the Proposal states that To the extent that the vesting of any such equity awards is based

on performance the performance goals should also be met This provision of the Proposal is

also subject to multiple interpretations One could interpret the Proposal to mean that after

triggering event such as change-in-control the original performance goals continue to apply

but whether or not the award vests is based on shortened evaluation period For example
assume that an equity award vests if certain performance goals are met after four years

Normally the performance goals would be based on four year cumulative review but if

change-in-control occurs only one year after the award is granted then whether or not the equity

award vests would be determined solely by the performance of the Company in that one year

Alternatively this provision could be
interpreted to mean that the Company should

pro-rate the

performance goals so that only one fourth of the original goals would need to be satisfied for the

award to vest Also upon partial vesting acceleration of the equity award because of change-

in-control it is not clear whether the remainder of the award would be cancelled or whether it

would continue to vest subject to the same performance goals in the original time frame four

years
in the above example Furthermore some individual performance goals are tied to

business units within the Company and such goals maybe impossible to measure after change-

in-control due to integration of businesses changes to business units and structures and the

synergies of companies Thus in the event that this provision of the Proposal is interpreted such

that awards continue to vest subject to the same performance goals in the original time frame



such continued monitoring of the original performance goals could be impossiblefollowing

change-in-control

As result of the ambiguities mentioned above the Company believes that the Proposal maybe

excluded under Rule 14a-8i3 because the Company and the stockholders could interpret the

Proposal differently and the Company in implementing the Proposal might take different action

than what the stockholders had in mind

Revisich Is Permitted Only In Limited Circumstances

As stated in SLBNo 14B there is no provision in Rule 14a-8 that allows stockholder to revise

his or her proposal or supporting statement but the Staff has permitted proponent to revise

proposal when the revisions are minor in nature and do not alter the substance of the

proposal In this case the Companydoes not believe the revisions would be minor in nature

since the explanation needed in order to clarify the many vague and indefinite terms would be

lengthy and require majorchanges to the Proposal For this reason the Company does not

believe that it would be in accordance with the Staff precedent to allow revision of the Proposal

Conclusion

For the reasons set forth above the Company respectfully requests that it may properly omit the

Proposal and supporting statement from the Companys Proxy Materials and
requests

the Staff to

confirm that it will not recommend enforcement action to the Commicsion if the Proposal is

omitted Please do not hesitate to contact meat 508 253-4013 or by email at

marLweiss@staples.com if you require additional information or wish to discuss this submission

further

Thank you for your attention to this matter

Sincerely

Mark Weiss

Vice President Assistant General Counsel

Attachments

Exhibit Stockholder Proposal

cc Daniel Pedrotty Director

AFL-CIO Office of Investment

815 16th Street NW
Washington DC 20006

Nathan Wilmers via email



From Fox Molly

Sent Thursday February 02 2012 437 PM
To shareholderproposals

Cc Nwilmers@aflcio.org

Subject Staples Inc intention to exclude stockholder proposal AFL-CIO
Attachments AFL-CIO PDF

Ladies and Gentlemen

In accordance with Rule 14a-80 under the Securities Exchange Act of 1934 am attaching to this email and submitting

to the Securities and Exchange Commission notification by Staples Inc Of its intention to exclude stockholder

proposal from the proxy materials for its 2012 Annual Meeting of Stockholders Staples asks that the staff of the

Division of Corporation Finance of the Comm sson not recommend to the Commission that any enforcement action be

taken if Staples excludes the proposal from those proxy materials Staples reasons for excluding the proposal are

included in the attached letter

If you require additional materials or would like to discuss this submission please do not hesitate to contact Mark

Weiss Staples Vice President Assistant General Counsel at 508 253-4013

Thank you for your attention to this matter

MollyW Fox WilmerHale

60 State Street

Boston MA 02109 USA

16175266812t
1617526 5000

molIy.foxtwiImerhale.com

Please consider the environment before printing this email

IRS CIRCULAR 230 DISCLOSURE

To ensure compliance with requirements imposed by the IRS we inform you that any U.S tax

advice contained in this communication including any attachments is not intended or written to

be used and cannot be used for the purpose of avoiding penalties under the Internal Revenue

Code or ii promoting marketing or recommending to another party any transaction or matter

addressed herein

This email message and any attachments are being sent by Wilmer Cutler Pickering Hale and Dorr UP are confidential and may be privileged If you are not

the intended reapient please notify us immediatelyby replying to this message or by sending an email to postmasterwilmerhaIe cornand destroy all

copies of this message and any attachments Thank you

For more information about WilmerHale please visit us at httollwww.wilrnerhaIecom



Exhibit

Dates

To

Pax

Prom

FacsimileTransmittal

December 21 2011

Office of the Corporate Secretaiy Staples

5O8-253-8955or

508-305-0871 Chifstina Gonzales

Daniel Pedrotty AFL-CIO

Pages .inc1uding cover page

AFL-COOffice of Investment

8i i6th Street NW
Washington DC 20006
Phone 202 637-3900

Fax 202 508-6992

invest@aflcio.org
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December21 2011

Sent by FacalmIe aiW UPS

Office of the Corporate Secretary/General Counsel

Staples Inc

500 8taples Drive

Farmlnghafli Massachusetts 01702

Dear Corporate Secretary

On behalf of the AFL-CIO Reserve Fund the Funds write to give notice that pursuant

to the 2011 proxy statement Of Staples Inc the Cornpany the Fund Intends to present the

attached proposal the Proposafl at the 2012 annual meeting of shareholders the Annual

Meeting The Fund requests that the Company include the Proposal in the Companys proxy

statement for the Annual Meeting

The Fund Is the beneficial owner 051 shares of voting common stock the $hares of

the Company The Fund has held at least $Z000 In market value of the Shares for over one

year and the Fund intends to hold at least $2000 In market value of the Shares through the

date of the Annual Meeting letter from the Funds custodian bank documenting the Funds

ownership of the Shares Is enclosed

The Proposal Is attached represent that the Fund or Its agent intends to appear hi

person or by proxy at the Annual Meeting to present the Proposal declare that the Fund haspjInterest other than mat believed to be shared by stocltholders of the Company

generally Please direct afi questions or correspondence regarding the Proposal to Nathan

WHiners at 202-637-3900

Sincerely

Daniel Pedrotty Director

Office of Investment

DFPIsw

cpelu2 afl-cio

Attachment
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December211 2011

Office of the Corporate Secretary/General Counsel

Staples Inc

500 Staples Dave

Farrnlngham Maseachuaetts 01702

Dear Corporate Secretary

Amatgalrust division of Amalgamated Bank of Chicago Is the record

holder of 517 shares of coniinon stock the NShaes of Staples Inc beneficially

owned by the AFL-CIO Reserve Fund as of December 21 2011 The AFL-CIO

Reserve Fund has continuously held at least $2000 in market val of the

Shares for over one year as of December 212011 The Shares held by

AmalgaTrust at the Depositary Trust Company our participant at No
2667

If you have any questions concerning this matter please do hesitate to

contact me at 312 6fl.322O

Sincerely

Lawrence Kaplan
Iice President

cc Daniel Pedrotty

Direclor AFL-CIO Office of Investment



RESOLVED The shareholders urge the board of directors of Staples lnc the

Company to adopt policy that in the event of senior executives termination or

change-in-control of the Company there shall be no acceleration in the vesting of any

equity awards to senior executives excispt that any unvested equity awards may vest

on pro rate basis that is proportionate to the executives length of employment during

the vesting period To the extent that the vesting of any such equity awards Is based on

performance the performance goals should also be met This policy shall not affect any

legal obligations that may exist at the time of adoption of this policy

SUPPORTING STATEMENT

We support the use of performance-based equity awards for executive compensation to

the extent that such awards are tailored to promote sustainable performance and align

executives Inteet with the lông-term Interests of the Company We also believe that

reasonable severance payments may be appropriate in some circumstances following

change-hi-control of the Company or termination of senior executives employment

We are concerned however that the accelerated vesting of equity awards after the

termination of senior executive or change-In-control of the Company may reward

poor performance The vesting of equity awards over period of time Is intended to

promote long-term Improvements in performance The hnk between pay and long-term

performance can be severed if equity awards vest on an accelerated schedule

Our Company has promised to accelerate the vesting of equity awards for certain senior

executives as part of their severance benetits For example1 Company Chairman and
CEO Ronald Sargent was entitled to $19761186 In accelerated vesting of incentive

compensation it he was terminated without cause as of January29 2011 For

tennination folowing change-in-control or for death ordisability he would have

received.$25813956 In In accelerated vesting of incentive compensation

We propose that the Company itmit the acceleration of equity awards following

termination or change-in-control to permit vesting only on pro rata basis that Is

proportionate to the senior executives length of employment during the vesting period
To the extent that the vesting of any such equity awards Is based on performance the

performance goals should also be met

We urge you to vote FOR this proposal


